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Office of the Secr̂ tarŷ rXx̂  February 20, 1976
Interstate Commerce"Commission
Washington, D. C. 20423

Gentlemen:

Please refer to my letter dated February 13, 1976 conveying
for filing under Section 20c of the Interstate Commerce Act
the following documents:

1. Conditional Sale Agreement dated as of January 1, 1976
between General Motors Corporation (Electro-Motive
Division) and United States Trust Company of New York
which was duly filed on February 19, 1976 and assigned
recordation No. 8217.

2. Agreement and Assignment dated as of January 1, 1976
between General Motors Corporation (Electro-Motive
Division) and Continental Illinois National Bank and
Trust Company of Chicago which was duly filed on Feb-
ruary 19, 1976 and assigned recordation No. 8217-A.

3. Lease of Railroad Equipment dated as of January 1, 1976
between Burlington Northern Inc. and United States Trust
Company of New York which was duly filed on February 19,
1976 and assigned recordation No. 8217-B.

4. Assignment of Lease and Agreement dated as of January 1,
1976 between United States Trust Company of New York and
Continental Illinois National Bank and Trust Company of
Chicago which was duly filed on February 19, 1976 and
assigned recordation No. 8217-g.

Supplementing that letter this is to advise that the AAR
mechanical designation of the 45 ^ _

under jthe above referred to

Burlington Northern lnc./176 East Fifth Street/St. Paul, Minnesota 55101/Telephone (612) 298-2121
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ASSIGNMENT OF LEASE AMD AGREEMENT
dated as of January 1, 1976 ("herein-
after called this Assignment), by and
between UNITED STATES TRUST COMPANY OF
NEW YORK, acting as a Trustee (herein-
after called the Owner-Trustee), under
a Trust Agreement dated as of the date
hereof (hereinafter called the Trust
Agreement) with General Electric Credit
Corporation, Union Bank & Trust Company
and Packers National Bank in Omaha (here-
inafter together called the Owners) and
CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, as Agent (here-
inafter called the Vendor) under a Finance
Agreement dated as of the date hereof
(hereinafter called the Finance Agreement),

WHEREAS the Owner-Trustee is entering into a Condi-
tional Sale Agreement dated as of the date hereof (herein-
after called the Security Documentation), with General Motors
Corporation (Electro-Motive Division) (hereinafter called
the Builder), providing for the sale to the Owner-Trustee
of the units of railroad equipment (hereinafter called the
Units) described in Annex B thereto as are delivered to and
accepted by the Owner-Trustee thereunder;

WHEREAS the Owner-Trustee and Burlington Northern
Inc. (hereinafter called the Lessee) have entered into a
Lease of Railroad Equipment dated as of the date hereof (here-
inafter called the Lease), providing for the leasing by the
Owner-Trustee to the Lessee of the Units; and

WHEREAS, in order to provide security for the obli-
gations of the Owner-Trustee under the Security Documentation
and as an inducement to the Vendor to invest in the Condi-
tional Sale Indebtedness (as that term is defined in the
Security Documentation), the Owner-Trustee has agreed to
assign for security purposes its rights in, to and under
the Lease to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:



1. Subject to the provisions of Paragraph 10
hereof, the Owner-Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Owner-Trustee under the
Security Documentation and the Finance Agreement, all the Owner-
Trustee's right, title and interest, powers, privileges, and
other benefits under the Lease, including, without limitation,
the immediate right to receive and collect all rentals, profits
and other sums payable to or receivable by the Owner-Trustee
from the Lessee under or pursuant to the provisions of the
Lease whether as rent, casualty payment, indemnity, liquidated
damages, or otherwise (such moneys being hereinafter called the
Payments), and the right to make all waivers and agreements, to
give all notices, consents and releases, to take all action
upon the happening of an Event of Default specified in the
Lease, and to do any and all other things whatsoever which the
Owner-Trustee is or may become entitled to do under the Lease.
In furtherance of the foregoing assignment, the Owner-Trustee
hereby irrevocably authorizes and empowers the Vendor in
its own name, or in the name of its nominee, or in the name
of the Owner-Trustee or as its attorney, to ask, demand,
sue for, collect and receive any and all Payments to which
the Owner-Trustee is or may become entitled under the Lease,
and to enforce compliance by the Lessee with all the terms
and provisions thereof.

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Owner-Trustee pursuant to
the Lease. To the extent received, the Vendor will, (i) sub-
ject to the limitations contained in the last paragraph of
Article 4 and Article 23 of the Security Documentation, apply
such Payments to satisfy the obligations of the Owner-Trustee
under the Security Documentation and (ii) immediately pay
any balance to the Owner-Trustee by check mailed to the
Owner-Trustee on such date or, upon written request of the
Owner-Trustee, by bank wire to the Owner-Trustee at such
address as may be specified to the Vendor in writing, and
such balance shall be retained by the Owner-Trustee. If
the Vendor shall not receive any rental payment under § 3.1
of the Lease when due, the Vendor shall immediately notify
the Owner-Trustee and the Lessee by telegraphic or telecom-
munication at the addresses set forth in the Lease.

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or pass, or in
any way affect or modify the liability of the Owner-Trustee



under the Lease, it being understood and agreed that notwith-
standing this Assignment or any subsequent assignment, all
obligations of the Owner-Trustee to the Lessee shall be and
remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Owner-Trustee or persons other
than the Vendor.

3. The Owner-Trustee will faithfully abide by,
perform and discharge each and every obligation, covenant
and agreement which the Lease provides are to be performed
by the Owner-Trustee; without the written consent of the
Vendor, the Owner-Trustee will not anticipate the rents
under the Lease or waive, excuse, condone, forgive or in
any manner release or discharge the Lessee thereunder of
or from the obligations, covenants, conditions and agreements
to be performed by the Lessee, including, without limitation,
the obligation to pay the rents inthe manner and at the
time and place specified therein or enter into any agreement
amending, modifying or terminating the Lease and the Owner-
Trustee agrees that any amendment, modification or termina-
tion thereof without such consent shall be void.

4. Subject to the provisions of Paragraph 10 hereof,
the Owner-Trustee does hereby constitute the Vendor the Owner-
Trustee's true and lawful attorney, irrevocably, with full
power (in the name of the Owner-Trustee, or otherwise), to
ask, require, demand, receive, compound and give acquittance
for any and all Payments due and to become due under or aris-
ing out of the Lease to which the Owner-Trustee is or may
become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any
checks or other instruments or orders in connection therewith
and to file any claims or take any action or institute any
proceedings which to the Vendor may seem to be necessary
or advisable in the premises.

5. Upon the full discharge and satisfaction of all
sums due from the Owner-Trustee under the Security Documenta-
tion (without regard to any limitation of liability of the
Owner-Trustee contained therein), this Assignment and all
rights herein assigned to the Vendor shall terminate, and
all estate, right, title and interest of the Vendor in and
to the Lease shall revert to the Owner-Trustee.

6. The Owner-Trustee will, from time to time, exe-
cute, acknowledge and deliver any and all further instruments
required by law or reasonably requested by the Vendor in



order to confirm or further assure, the interest of the Vendor
hereunder.

7. Pursuant to the provisions of the Finance Agree-
ment relating to assignment to a successor agent thereunder
or if a Declaration of Default under the Security Documenta-
tion has been made and is in effect, the Vendor may assign
all or any of the rights assigned to it hereby or arising
under the Lease, including, without limitation, the right
to receive any Payments due or to become due. In the event
of any such assignment, any such subsequent or successive
assignee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject
to all the obligations of the Vendor hereunder. The Vendor
will give written notice of any such assignment to the Owner-
Trustee and the Lessee.

8. This Assignment shall be governed by the laws
of the State of New York, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act and Section 86 of the Railway Act of Canada.

9. The Owner-Trustee shall cause copies of all
notices received in connection with the Lease and all pay-
ments hereunder to be promptly delivered or made to the Vendor
at its address set forth in Article 22 of the Security Docu-
mentation, or at such other address as the Vendor shall des-
ignate.

10. The Vendor hereby agrees with the Owner-Trustee
that the Vendor will not, so long as no event of default
under the Security Documentation has occurred and is con-
tinuing, exercise or enforce, or seek to exercise or enforce,
or avail itself of, any of the rights, powers, privileges,
authorizations or benefits assigned and transferred by the
Owner-Trustee to the Vendor by this Assignment, except the
right to receive and apply the Payments as provided in Para-
graph 1 hereof, and that, subject to the terms of the Lease
and the Security Documentation, the Owner-Trustee may, so
long as no event of default under the Security Documentation
has occurred and is continuing, exercise or enforce, or seek
to exercise or enforce or avail itself of, such rights, powers,
privileges, authorizations or benefits; provided, however,
that the Owner-Trustee may not terminate the Lease or other-
wise exercise or enforce or seek to exercise or enforce its
rights, powers, privileges and remedies arising under sub-
paragraph (b) of § 13.1 of the Lease without the prior written
consent of the Vendor.



11. It is understood and agreed that each and
all of the representations, undertakings and agreements
herein made on the part of the Owner-Trustee are each and
every one of them made and intended not as personal repre-
sentations, undertakings and agreements by United States
Trust Company of New York and its successors and assigns,
or for the purpose or with the intention of binding said
trust company personally but are made and intended for
the purpose of binding only the Trust Estate as such
term is used in the Trust Agreement, and this Assignment
is executed and delivered by the.said trust company solely
in the exercise of the powers expressly conferred upon
said trust company as trustee under said Trust Agreement,
and that no personal liability or personal responsibility
is assumed by or shall at any time be asserted or enforce-
able against said trust company or against the Owners
under such Trust Agreement (except as provided in Section
5.02 of the Trust Agreement) or on account of any repre-
sentation, undertaking or agreement of the Owner-Trustee
or such Owners (except as provided in Section 5.02 of
the Trust Agreement), either expressed or implied, all
such personal liability, if any, being expressly waived
and released by the Vendor and by all persons claiming
by, through or under the Vendor; provided, however, that
the Vendor or any person claiming by, through or under
any of it, making claim hereunder, may look to said Trust
Estate for satisfaction of the same.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee,

/2
(T\[Corporate Seal]

Assistant Vice President
Attest:

X-̂ —̂Assistant Secretary



[Corporate Seal]

Attest:

ust Officer

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO,
as Agent,

Vice President



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1976, before me per-
„ , to me

personally known, "wRo", "beTncpby me du&y sworn, says thafcshe
is an Assistant Vice President of UNITED STATES TRUST COMPANY
OF NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said trust company and
that said instrument was signed and sealed on behalf of said
trust company by authority of its By-Laws and_?he acknowledged
that the execution of the foregoing instrument was the free
act arid deed of said trust company.

Notary Public /I

[Notarial Seal]

My Commission expires

EILEEN P./J6UNG
llotary Public, SWe of New(

No. 41-4604136
Qualified in Queens County

Certificate filed in New York Counf"
Commission Expires March 30, 1976



STATE OF ILLINOIS,)
) SS. :

COUNTY OF COOK, )

On this\""\— day of r~Ŷ T̂Wt-<tn 1976, before me per-
sonally appeared DONALD W. ALFVIN \ ' to me
personally known, who, being by me duly sworn, says that he
is a Vice President of CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national bank and that said instrument was signed and sealed
on behalf of said national bank by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said national
bank.

Notary Public ^ s. DONOVAH

[Notarial Seal]

My Commission expires April 26, 1976



ACKNOWLEDGMENT OF NOTICE OF
ASSIGNMENT OF LEASE

Receipt of a copy of, and due notice of the assign-

ment made by the foregoing Assignment of Lease and Agreement

is hereby acknowledged as of the date thereof.

BURLINGTON NORTHERN INC.

by

Executive Vice President


